Name of Offc“ring

FORM D UNITED STATES OMB APPROVAL |
SECURITIES AND EXCHANGE COMMISSION OMB Number- 3235-0076
~ . Washington, D.C. 20549 Expires:
. /\ Estirmated average burden
5 ,\:,f FORM D hours per rasponss. ... 16.00

A ‘%y OTICE OF SALE OF SECURITIES —SEGUSE ONLY _
DEC BURSUANT TO REGULATION D,
L Z1 2006 > > SECTION 4(6), AND/OR DATE FECENED

UNIFORM LIMITED OFFERING EXEMPTION | |

(|:| chcc lflh!s is an.amcndmem and name has chang:d and indicate change )

1 w e !

Filing Under (Check box(es) lh;ﬁ\{pﬂy) I:] Rule 504 D Rule 505 E] Rule 506 D Sectlon 4(6) D ULOE
Type of Filing; New Filing [ Amendment

.

060653

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changcd and indicate change.)
EnerVest Energy Institutional Fund XI-A, L.P.
Address of Executive Offices

N —

1001 Fannin, Suite 800, Houston, Texas 77002

(Number a_nd Street, City, State, Zip Code)

Telephone Number {Including Area Code)
713-659-3500

" Address of Principal Business Operations

Telephene Number (including Area Code}

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State: |

(Number and Street, City, State, Zip Code)
(if different from Executive Qffices) ‘ .
Same as above
Brief Description of Business

investment in upstream sector of oil and gas industry.

Type of Business Organization
[ corporation
[0 business trust

[] other {please specify): PROCESSED
B JAN 0.9 2007

GENERAL INSTRUCTIONS

FINANCIAL
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.er 15U.5.C.
77d(6).

limited partnership, already formed
[ limited partnership, 1o be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: Actual 7] Estimated

CN for Canada; FN for other foreign jurisdiction) @@

1

When To File: A notice must be filed no later than 15 days after the first sale of securities in the nfferi.ng‘ A notice is deemed filed with the U.S. SCCUTI;IICS
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afler the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 2054?.

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures. '

Infermation Required: A ncw filing must contain all information requested. Amendments need only report thc name of the issuer and offering, any chungcs
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix nced
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used 1o indicate rcllancc onthe Umt'orm Limited Offering Exemption (ULOE) for sales of securitics in those states that have adoplcd
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where salcs
are to be, or havé been made. 1f a state requires the payment of a fee as a precendition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pan of
this notice and must be completed.

ATTENTION |
Failure to file nnhce in lhe appropriate states will not result in a oss of the federal exemption. Conversely, failure to file lhe.
appropriate lederal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control numbaer.
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2. Enter the information requcsted for the followmg

. anh promoter of the issuer, |fthc issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the is

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. }:.ach general and managmg partner of panm:rshlp issuers.

‘Check Box(:s) that Apply: |:] Promoter [] Beneficial Owner D Exccutive Officer |:| Director General and/or
. Managing Pariner
_Full Name (Lést name first, if individual)
EnerVest Management Partners, Ltd.
Busmess or Residence Address  (Number and Strcct City, Statc Zip Code)
1001 Fannin, Suite BOO Houston Texas 7?002
Check Box{es) that Apply:  [[] Promoter  [] Beneficial Owner [] Executive Officer [[] Director [/ General and/or
Managing Partner
Full Name (Last name first, if individual)
EnerVest Management GP, L.C.
‘Business or Residence Address  (Number and Street, City, State, Zip Code)
1001 Fannin, Suite 800, Houston, Texas 77002 - ‘ o ‘ _
Check Box(es) that Apply: - [] Promoter D Beneficial Owner  [/] Executive Officer [ Di:rector [[] General andfor
. Managing Partner
Full Name (Last name first, if individual)
Walker, John B.
‘Business or Residence Address  {Number and Street, City, State, Zip Code)
1001 Fannin, Suite 800, Houston, Texas 7?002 . , o )
Check Box(es) that Apply: |:] Promoter [[] Beneficial Owner  [#] Executive Officer D Director [[] General andfor
: Managing Partner
Full Name (Last name lirst, if individual) '
Houser, Mark A. ’
Business or Résidence Address  (Number and Street, City, State, Zip Code)
1001 Fannin, Suite 800, Houston, Texas 77002 : . -
Check Box{es) that Apply: [ FPromoter [ Beneficial Owner  [/] Executive Officer  [] Director [C] General and/or
' Managing Partner
Full Name (Last name first, if individual)
Vanderhider, James M. -
Business or Residence Address {Number and Street, City, State, Zip Code}
1001 Fannin, Suite 800, Houston, Texas 77002 . )
Check Box(es) that Apply: [] Promoter - Beneficial Owner [J Executive Officer [] Director E] General and/or
Managing Partner
Full Name (Last name first, if individual)
Jones, Jon Rex
Business or Residence Address  (Number and Street, City, State, Zip Code}
1001 Fannin, Suite 800, Houston, Texas 77002
‘Check Box(es) that Apply: [:| Promoter [] Beneficial Owner [7] Executive Officer [] Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)-

1
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) ‘
I. Has the issuer sold, or does the issuer intend to sell, to non-accreditcd investors in this offering? .vcivceinecnnnns
Answer also in Appendix, Columa 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? ...o..coooovoocveeeees e

Yes

C

¢ 1.500,000.00

I
*

Yes No
3. Does the offering permit joint ownership of 8 SINZIE URI? v s B
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa pcrson to be lisled'is an associated person or agent of a broker or dealer registered with the ShC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed arc associated persons ofsuch
a broker or dealer, you may set forth the information for that broker or dealer only. ) '
Full Name (Last name first, if individual) \
. Business orHResidéncc Address (Number and Stréet, City, State, Zip Code) X
[N T,
- Name of Associated Broker or Dealer
‘ \ :
States in Which Person Listed Has Solicited or Intends to Solicit Purchagers
i ' .
(Check “All States™ or check INdividUAl STAIES) oottt aeeres st s s es e vessss oo ss e sn s et enetons [] All States
AL A FE (A €A K € b B O G G 05
‘
|

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Sl.iles in Whlch Person Ll:,lcd Has Solicited or Inlends to Solicit Purchascrs

(Check “All States™ or check individual States) oo e teetnretesirentesteee s s b banerbeeneebe et etre e e e e enrr e reennn

MA MO
MT] - [NE]
WAl [WV]

[J All States

HI o]

Fill Name (Last name first, if individual) ‘

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
{Check “All States™ or check individual States) ... e everee eSS RS b et es sttt et eeeeeeeeene

bE - GBS | [T
[X5] MA (M
[RT] [EC] X 4Y

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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5 P MR A T sy s; w W*‘!*%”‘?"Q‘
%C OFFERlNG PRICE NU\IBLR OFxlNVEbTORS EXPEI’\SLS AND@QSE OF PROCEEDS

Jj.. »;":.«r:- hF

1. Enterthe aggrcgalc offering price of securities included in this offering and the total amount alrcady
sold. Enter “07 if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check
this box[Jand indicate in the columns below the amounts of the securities offered for exchangc and
already exchanged.

Apggregate Amount Already
Type of Security Offering Price Sold
EQUILY wocoeovvvuueurremssreessssscessressesssseesscnscecteresecuscesecaesaresacoremaessessase et ssesassasessesseess s cessnssssacemnessenenas $ $ l\
i . (J Common [] Preferred .
. Convertible Securities (including WaITANISY .......eeiieiieieeereeesce e esesrs s sasere s ssere s s banr s h) $ :
. Partnership INTCEESES ....oo.vvernvers e : e eeteteter e et ieaeen et est et eaamen e et e bate et et e maete st et ar e nenene $ 152,000,000.0t g 162,000,000.00
Other {Specify . .3 $ |
TOtal ovvevecvverscecrrsrrrins et At R 5. 152,000,000.0( g 152,000,000.00
. Answer also in Appendix, Column 3 if filing under ULOE.
V2. Eriter lhe number of accredited and non-accredited invéstors who have purchased securities in this
offcrmg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchascd securities and the aggregate dollar amount of their
purchases on the total lines. Enter “*0™ il answer is “none” or “zero.”
) Aggregate
: Number Dollar Amount +
. _ ! Investors of Purchases
ACCTEAIE TNVESIOIS ....ooceeoetrvsiiinseerse e ieer s essses s e sssse s s s s oeseessesssssssensssess s sassensen s sesssesssmseanes 17 $_152,000,000.00
NON-BCCTEdIEd INVESIONS 1..ooovnieeecrniiivensemnnrs s e s st $ ]
Total (for filings under Rule 504 0N1Y} .o fvverens $
Answer also in Appendix, Column 4, if filing under ULOE. _
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
' ‘ Type of Dollar Amount
Type of Offering Security Sold
RULE S05 ... ..o oo s et TR $_0.00
REGUIAION A .. ovoere oo e v e ene s eae et errssssscsssssessssssesssssennnnneenrs TR $_0.00
RUIE S04 ..ot ievises ettt et oo T s _0.00
TOAL Lot viet ettt et e e et e bt ettt ettt st et e ee e SRR AR AR Rt s 0.00 ‘
4 a.  Furnish a statement of all cxpenses in connection with the isswance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TransTer ABENTS FEES ..o e st es e r st e s s O s
Printing and ENBraving CoOSIS ...t irssies e sasarir st st s sess e setas e s e sasabs s st ess et abasasenasasa O s 3,500.00 I
LeBAL FRES ..ottt et e e bbb e e e bbb b e R 100,000.00 | '
ACCOUNLINE FEES oottt e et e s bt sasas ettt s e s e ees s 4o emen e b e aes e canannsaa s eabntesssesssenee O s i ,
ENEINEETING FEES ..oconiiriiiceem it b st em et e b st t e b e esararine 0 s I .
Sales Commissions (specify Mnders’ fees separately) e ese e aas O s |
Other Expenses (identify) _1r@Yel e 0 s 20,000.00 | .
Total .......... e AR e e ] §_123.500.00 !
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OFFERING PRICE; NUMBER/OKINVESTORS EXPENSESAND USE OF PROCEEDS

=

.b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 151.876.500.00
PrOCEEAS 10 the ISSUEL." .ottt eccise e raets s ess e e ars e s st esrn e s e s re e s r sasnemeren pms st R e s s R nssan gt s basan [

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposcs shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total ofthe payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, )

' Directors, & Paymentis to

. Affiliates Others ’
Salarics and fees .......... ......... s ns :
PUTCRASE OF FEOL €SLALE ....iuooeivvusecvocemeisvere e iessts essssssssosssssssses b8 st bbbt s — s Os . l .
Purchase, rental or leasing and installation of machinery '
and equipment ': ................................................................................ — 0Os : Os
Constritction or leasing of plant buildings and fACIHHES .ot ssses s s s Os [
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another .
issuer pursuant 10'a Merger) .c..o.ovveeernrns T OO s s
Repayment 0f iNACDICANESS c.vviveececeees i eietercessre s scesese st scassess st ass st st sesesssssess astasstessss s asmsasassansenntnses 0s Ms |
WOPKINE CAPIAL....ooreriiccerre et e sr st sa e g ecemrane e et a e b e r e seae g sesscemes st neracn s % . I
Other (spécify): s as |

Investments in cil and gas properties and companies

7 151,876,500.00

y
s 151,876,500.00

0s 1561,876,500.00 ‘

; | .

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following

" signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

« Issuer (Print or Type) . i Signature Date
EnerVest Energy Institutional Fund XI-A, L.P.

Name of Signer (Print or Type) Title of Signer (Print or Type)
James M. Vanderhider See Attached Signature Page
ATTENTION :

Intentional misstatements or omissions of fact constitute federal criminat violations. (See 18 U.S.C. 1001.)

Sof %




Signature page to Form D, Notice of Sale of SeEurities,
for EnerVest Energy Institutional Fund XI-A, L.P.

Date: December 19, 2006
Issuer: EnerVest Energy Institutional Fund XI-A, L.P.

By: EnerVest Management Partners, Ltd., its general partner

. By: EnerVest Marjagement GP, L..C., its general partner |
_ o
By: -

James M. Vande::rhider ‘
Executive Vice President and Chief Financial Officer




EASTATESIGNATURE 5

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PLOVISIONS OF SN FUIET (oooo.ooeoeeeeeeeee et ceas e ceseess e seseesses s e be s sarec st et bs s ssb s bS8 se s e s b (m] x

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the

iSSucr to offerees.

4. The undersigned issuer represents that the issuer is familiar with the condmons that must be satisfied to be entitled to the Umform
limited Offering Exemption (ULOE) oflhe state in which this notice is filed and understands that the issuer claiming the avallablhly
of this exemption has the burden of cstablishing that these conditions have been satlsﬁcd.

The issuer has read this notification and knows the contents to be true and has duly caused this n()llCC to be signed on its behalf by the undersigned
duly authorlzcd person.
Issuer (Prinl or Type) Signature. | . — ) . Date
i : N ‘
EnerVest Energy Institutional Fund XI-A, L.P.
Name (Print or Type) Title (Print or Type) :
- James M. Vanderhider , See Attached Signature Page
Instruction:

_ Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or prlnlcd
signatures.
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Signatu'ré page to Form D, Notice of Sale of Securities,
for EnerVest Energy Institutional Fund XI-A, L.P.

Date: December 19, 2006

Issuer: EnerVést Energy Institutional Fund XI-A, L.P.

By: EnerVest Management Partners, Ltd., its general panner

By: EnerVest Man ﬁmeﬂLC its general partner*

i .';l; ' J armies M. Vanderhider .
' : Executwe Vice President and Chlef Financial Ofﬁcer

1




Intend to sell

‘to non-accredited
investors in State
(Part B-Item 1)

3 .

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Lh

Disqualification
under State ULOE
(if yes, attach
explanation :of
waiver granted)
(Part E-ltemi1)

Number of | Number of
Accredited + | Non-Accredited
State _ch , No Investors Amount Investors Amount Yes NP
AL . I Il | f
A | B
Az 1 =
AR [0 - N [ JjET]
CA x LP Interests sf::sm 4 $43,ooo‘o:o( 0 $0.00 :’ [E
co N . L]
cT | x _||LP. Interests.$§5m 2 55'000.00:0_ o $0.00 | l ' x |
e[ ] | N[
_ DC I__H
GA X | LP. interests $om | 1 $2,000,000| 0 $0.00 [ l=x
o ] | L
ID [ | | 1|3
IL X LP Interests $43m | 2 ’ $43.000,0|0l 0 $0.00 I K I

IN

1A

1l

KS

KY

|
il
!.

LA

ME

' MD

‘MA

1

Ml

|
|
|

MN

L

MS

7of 9
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1 2 3 4 5
Disqualification
‘ | Type of security ) ‘ under State ULOE
1 i [ntend to sell and aggregate . (if yes, attach
: i | tonon-accrédited offering price Type of investor and éxplanationlof
investors in State offered in state amount purchased in State waiver granted)
7 ' (Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-ltemi. 1)
Number of ; Number of |
: Accredited | Non-Accredited I
State Yes No Investors Amounit Investors Amount Yes Nlo
MO - |I|. x |[LPInterest §7Tm | 4 $7.ooo.o<:)o. 0 $0.00 x
: {
MT. . 1 L1 ]
- _ C_ 1
Ny _ % || ——
N L[|
il L | | 1]
NY. X LP Interests $45m | 5 $45|000'¢0. 0 | $0.00 | H x ]
NC. L | | L[]
ND, L | I ——
oMl | [T
o e | ][
PA! 1 [_] [Il
Rl: 1 ; ‘ I
sel | | ——
so | ] | (1]
] _ | L]
™[ x  ||LP.Interests $7m | 2 " | 7,000,000/ 0 © |s000 | C |
ur . |
VT ‘ ‘ ] |
va | | [ JC i
WA | |t ]
WV
wI!
Al

|

I

|

| |
I ) .‘ 8 of 9 j

|



1 3 4 5
Disqualification
! ‘ Type of security under State ULOE
, Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type'of investor and explanation Iof
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem|1)
Number of | Number of 1
: Accredited Non-Accredited 1
State Yes No Investors Amounﬁ Investors Amount Yes N?
wy || . . [ |
PR | : I
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